
on 23 TO - n i 5 
ALVORD AND ALVORD 

ATTORNEYS AT LAW «»«• 
1050 SEVENTEENTH STREET. NW SURFACETRMtSPORTMnONNM 

SUITE 301 

WASHINGTOH DC 
onn-ia OF COUNSEL 

ELIAS C ALVORD (1942) 2 0 0 3 b ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
ELLSWORTH C ALVORD (1964) 

(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvoidlawOaol com 

October 23, 2009 

Anne K, Quinlan, Esquire 
Acting Secretary 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423-0001 

Dear l\/ls. Quinlan. 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as 
of October 7, 2009, a primary document as defined in the Board's Rules for the 
Recordation of Documents. 

The names and addresses of the parties to the enclosed document are: 

Secured Party: Wells Fargo Equipment Finance, Inc. 
733 Marquette Avenue South 
Investors Building, Suite 700 
Minneapolis, Minnesota 55402 

Debtor. Elmore Financial, LLC 
696 N. 8th Street 
Brawley, CA 92227 



Anne K. Quinlan, Esquire 
October 23,2009 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS: 

62 wood chip hopper railcars within the series IFRX 7116 - IFRX 7143 
(formerly RMGX) and IFRX 592041 - IFRX 592965 (formerly MP) as more 
particularly set forth in the attachment to the document. 

A short summary of the document to appear in the index is: 

Memorandum of Security Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/sem 
Enclosures 



WELLS 
PAKGO 

»H.nv,s,<,8»..&3J19 - 1 1 1 5 AM Memorandum o f Security Agreement 
Investors Building, Sulle 700 Investors Building 
733 Marquelto Av9 So 

THIS MEMORANDUM OF SECURITY AGREEMENT (this "Memorandum") is made this 7{h day of Oclober, 
2009, by and between Elmore Financial, LLC, a California limited liability company ("Debtor"), and WELLS 
FARGO EQUIPMENT FINANCE, INC, a Minnesota Corporation f'Secured Party"). 

A. The Debtor is indebted to the Secured Party pursuant lo that certain Promissory Note dated as of 
October 7 2009 {the "Note") executed by the Debtor in favor of the Secured Parly. 

B. To secure the Debtor's obligations to the Secured Party, the Debtor executed and delivered lo the 
Secured Parly a Security Agreement dated October 2, 2009 pursuant to which the Debtor granted to the 
Secured Party a continuing, first priority security Interest in and to, and lien on, the following collateral: 

(a) sixty-two (62) used wood chip hopper railcars as further described on Schedule A attached 
hereto (each, a "Railcar", collectively, the "Railcars") and all replacements and substitutions thereof; 

(b) all improvements, additions, modifications, accessions, attachments, appurtenances and parts 
appertaining or attached to the Railcars, vt^elher now owned or hereafter acquired; 

(c) all logs, bool<8 and records pertaining to the use, operation and/or maintenance of the Railcars 
or otherwise relating to any of the collateral described herein; 

(d) all rights, claims and causes of action, if any, which the Debtor may have now or in the future 
against any manufacturer, rebuilder or seller of the Railcars (or any component thereof) or any other Person, 
by contract of otherwise, in respect of any defect in the Railcars or any pari thereof; 

(e) any agreement now or hereafier entered Into for leasing the Railcars to any third party, 
including, without limitation, the Schedule No. 1 to Master Lease Agreement dated as of January 17, 2008 
between the Debtor and International Paper Company and the right to receive all payments and other sums 
due and to become due from time to time thereunder, to receive all notices and give consents, to exercise any 
election or option, to declare defaults and to demand payment of any sum due in connection therewith; 

(f) all rent, damages and other moneys from time to time payable to or receivable by the Debtor In 
respect of the Railcars; and 

(g) all proceeds (cash and non-cash), including insurance proceeds, settlement proceeds and 
condemnation awards thereof. 

IN WITNESS WHEREOF, the parlies have caused this Memorandum to be executed as of the date 
first above written. 

ELMORE FINANCIAL, LLC WELLS FARGO EQUIPMENT FINANCE, INC. 

Bv: ) C A d ^ - ^ ^ ^ L j \ . j £ \ . A k . ^ \ • 
Howard J^lmore, Manager ' i.,iu»/i-iu ... 

^ TJtiQ. Julie Milbrath 
Asslstdllt Vice President 

l\0onlractAdmln\SjnODOCS\Memo of SBBUf 11/Agroemont 



STATE OF _ 
COUNTY OF 

On tliis day of , 2009, before me, a Notary Public of the City and State afoiesaid, pereonally 
appeared Howard J. Blmo>e. to me personally known, who being by me duly swom, says that he is the Manager ofBimorc 
Financial. LLC, a Califomia limited liability company, the foregoing instrument was signed on behalf of said corpoiatton 
by authority of its Board of Directors, and he acknowledged Ihat the execution of the foregoing instrument was the free 
act and deed of said coipoiation. 

AS WITNESS my hand and notarial seal. , 
SEE ATTACHED CERTIFICATE L 

Notaiy Public 
My commission expires: 

STATE OF /T)iV)nf=S<&//-i 

COUNTY oTtoZijiHI 
On this 3 1 ^ day of Oc-(rtLc' / ' • 2009, before me a Notaiy Public of the City and State aforesaid, personally 

a p p e a r e d X d e i M & A to '"fi personally known who being by me duly sworn, says that (he/she) is a^i/yssijseiyj/ (//ct" ffcuc/fn j 
of Wells Fargo Bqiiipment Finance, Inc., that foregoing instrument -was signed on behalf of said coiporation by authority 
of its Boaid of Directors, and (he/she) acknowledged that the execution of Ihe foregoing iustiument was the free act and 
deed of said corpoiatiou. 

AS WITNESS my hand and notarial seal 

(Seat) 
Notwj 

My commission expiics* 

W-A ^V>^wbJ 

' ^ i m l f t ^ i i f c ^ f c i ^ ^ 

LINDA M.SEIERSTAD ^ 
Notary Public * 

M i n n e s o t a ^ 
'rjyCcininiSWjnExpiresJ3niiary31,2010 ' 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 

County of I m p e r i a l 

On 10/13/2009 
Dale 

personal ly a p p e a r e d . 

} 
before me, * Linda Godaev. Notary Public * 

Here Ingart NanM andTlUe of lhe OIBcsr 

** Howard J. Elmore ** 
Naine(s)of8lgnfli(9) 

k M ^ ^ . t „ ^ « . ' « • * * •!> fll <> j j iB iUHfc 
LINDA GOOSEY 

Commliilon # 1826010 
NotarirPuUte'CHIfbfflli 

nii'i if^i^iiCTiiililSlgfiBf'i) 

Place Notaiy Seal Aboirs 

w h o proved to m e on the basis of satisfactory evidence to 
be the personttO whose n a m e ( £ ^ ' 1 ^ r e subscr ibed to the 
vuthin ins t rument a n d acknow ledged t o m e that 

( j^^ fehe/ they executed the a ^ e i f l^^pher / the i r authorized 
capacl ly{ ids), and that b ) (npHer / i i i e i r s i g n a t u r e ^ on the 
Instrument the p e r s o r ^ ) , or t he ent i ty upon behal f of 
which the p e r s o n p ^ ac ted , executed the instrument. 

I cert i fy under PENALTY O F P E R J U R Y under t he laws 
of the State of Cal i fornia that t he foregoing paragraph is 
t rue and correct . 

W I T N E S S m y hai 

SIgnati 

OPTIONAL 
Though Iho Inlormallon below is not required by law, U may prove valuable to persons relying on Ihe document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Tills or Type of Document: Memorandum of Security Agreement 

Document Date: October 7 , 2009 Number of Pages: 1 

Sign0r(s) Olher Than Named Above: We l l s Fargo Equipment F i n a n c e . I n c . 

Capaclty(les) Claimed by Slgner(s) 

Signer^ Name- Howard J . Elmore 
D Individual 
D Corporate Oflicer —Title(s)-
D Partner — D Limited a General 
D Attorney in Fad 
D Trustee 
D Guardian or Conservator 
3 filhar: Manager 

Signer Is Representing. 

nlGHTTHUMBPniNT 
cv^^iOFSIGNER ;&< 

Top of (fiumb liera 

Elmore F inancia l , LLC 

02007 National Noleiy Assoclalxm>9350Da Solo Ave, PO Box 2402 •Chalswoith.CA 91313 2402'vmwNallQnalN'otafyoig Ham 115907 

Signer's Name: 
D Individual 
• Corporate Oflicer — Tltle{s): 
D Partner — D Limited D Genel 
D Attorney in F^ct 
D Trustee 
D Guardian or .CoKserwoi 
D Olher; 



FARGO 

Wells Fargo Equipment f inance, Inc 
733 Maiquetle Avenue, Suite 700 
Minneapolis. MN 55102 

{ 
Schetiule A 

To Memorandutn of Security Agreement 

Cor)lrecf Number 0006725-701 dated asof October 7,2009 

Debtor: Elmore financial, LLC 

Page 1 of2 

Equipment Description: Sixty-Two (62) 7,000 cubic foot (nominal) Woodchip Hopper Open Top Railcars 
oiiglnally built in 1988 with the current markings as more completely detailed below: 

icord Id 

803349 

803302 

803326 

803382 

803285 

803386 

803379 

803373 

803360 

803352 

803339 

803338 

803333 

803315 

803311 

803307 

803297 

803286 

803341 

803378 

803336 

803304 

803345 

803288 

803305 

803310 

803320 

803331 

803344 

iii 

Car fviark 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

IFRX 

Car N u m 

592682 

592235 

592522 

592944 

592041 

592965 

592923 

592884 

592764 

592715 

592616 

592607 

592564 

592354 

592317 

592254 

592145 

592053 

592621 

592914 

592597 

592243 

592647 

592059 

592251 

592275 

592454 

592550 

592641 

Prev 
Mark 

IVIP 

IVIP 

MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 
MP 

Prev Unit N u m 

592682 

592235 

592522 

592944 

592041 

592965 

592923 

592884 

592764 

592715 

592616 

592607 

592564 

592354 

592317 

592254 

592145 

592053 

592621 

592914 

592597 

592243 

592647 

592059 

592251 

592275 

592454 

592550 

592641 
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803384 IFRX 

803324 IFRX 

803329 IFRX 

803335 IFRX 

803368 IFRX 

803372 IFRX 

803308 IFRX 

803313 IFRX 

803350 IFRX 

803355 IFRX 

803300 IFRX 

803309 IFRX 

803318 IFRX 

803334 IFRX 

803357 IFRX 

803358 IFRX 

803376 IFRX 

803359 IFRX 

8768 IFRX 

8754 IFRX 

8776 IFRX 

8765 IFRX 

8752 IFRX 

8760 IFRX 

8757 IFRX 

8779 IFRX 

8777 IFRX 

8769 IFRX 

8764 IFRX 

8772 IFRX 

8759 IFRX 

8778 IFRX 

8753 IFRX 

592953 MP 

592495 MP 

592542 MP 

592591 MP 

592820 MP 

592867 M P 

592261 MP 

592346 M P 

592692 MP 

592729 M P 

592193 MP 

592272 MP 

592436 MP 

592573 MP 

592749 MP 

592751 MP 

592903 MP 

592763 MP 

7132 RMGX 

7118 RMGX 

7140 RMGX 

7129 RMGX 

7116 RMGX 

7124 GNRR 

7134 RMGX 

7143 GNRR 

7141 RMGX 

7133 RMGX 

7128 RMGX 

7136 RMGX 

7123 RMGX 

7142 GNRR 

7117 GNRR 

592953 

592495 

592542 

592591 

592820 

592867 

592261 

592346 

592692 

592729 

592193 

592272 

592436 

592573 

592749 

592751 

592903 

592763 

7132 

7118 

7140 

7129 

7116 

7124 

7121 

7143 

7141 

7133 

7128 

7136 

7123 

7142 

7117 

Dated October 7. 2009 

Lessee. Elmore Financial, LLC 

J £ y ^ 
T/tfe; .Howard J . Elmore, Manager 



.CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the 
District of Columbia, do liereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document 

Dated- j O /^ -^ ( g a 
Robert W Alvord 


